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1. Scope and Definitions

a) These General Terms and Conditions of Sale (here-
inafter referred to as “Terms”) apply to all quotes, price
lists, offers, order confirmations, delivery of any tangible
and intangible goods, and any performance (of any
works, services or other) made by the companies men-
tioned on the top of this page (hereafter individually re-
ferred to as “Seller”) and all request for quotes and pur-
chase orders placed by Seller’s customers (hereinafter
individually referred to as “Buyer”). Any general terms
and conditions and/or any other additional, different or
conflicting provision stipulated by Buyer, are expressly
not accepted by Seller, and shall not apply. Neither deli-
very nor performance nor any representations nor other
statements or information provided by or on behalf of
Seller shall alter these Terms or the rights and duties of
Seller and Buyer defined herein.

b) “Affiliate/s” shall include any corporation, associa-
tion, or other entity that directly or indirectly controls, is
controlled by, or is under common control with a Party,
either currently or during the term of the Agreement. The
term “control” (including, its correlative meanings “con-
trolled by” and “under common control with”) means the
power to exercise a decisive influence over the activities
and/or the management, whether through the ownership
of voting securities, by contract or otherwise.

c) Seller and Buyer are herein individually and collecti-
vely also referred to as “Party” or “Parties”, respectively.

d) “Goods” shall, for the purpose of these Terms, include
any tangible and intangible goods and any performance
(of any works, services or other), which are delivered by
Seller, its Affiliates or subcontractors.

2. Conclusion and Content of Agreement

Seller’s quotes, price lists and offers are non-binding. A
binding agreement is established by and with the con-
tent of Seller’s written or electronic order confirmation or,
if none, by Seller's delivery or performance. These
Terms together with Seller’'s order confirmation or, if no-
ne, with Seller’'s delivery or performance constitute the
entire agreement (collectively referred to as “Agree-
ment’) between the Parties. Buyer shall review Seller’s

1. Rozsah a vyklad pojmov

a) Tieto V3eobecné obchodné podmienky (dalej ako
.-LLPodmienky“) sa vztahuju na vSetky cenové ponuky,
cenniky, ponuky, potvrdenia objednavok, dodavky

akéhokolvek hmotného a nehmotného tovaru
a akékolvek plnenia (prace, sluzby alebo iné)
poskytované niektorou zo spolo¢nosti uvedenych

v zahlavi tejto strany (dalej jednotlivo ako ,Predavajuci)
a na vsetky ziadosti o poskytnutie cenovej ponuky a na
nakupné objednavky vytvorené zakaznikmi
Predavajuceho (dalej jednotlivo ako ,Kupujuci®). Pouzitie
akychkolvek  vSeobecnych  podmienok  a/alebo
akychkolvek inych dodatoénych, odliSnych alebo
protichodnych ustanoveni stanovenych Kupujucim
Predavajuci tymto vyslovne vyluCuje atieto nebudu
pouzité. DoruCenie ani plnenie pripadne akékolvek
vyhlasenia alebo iné vyjadrenia alebo informacie
poskytnuté Predavajucim alebo v jeho mene nemenia
tieto Podmienky ani prava a povinnosti Predavajuceho
a Kupujuceho stanovené v tychto Podmienkach.

b) ,,Pridruzena spolocénost/i“ znamena akukolvek
obchodnu spolo¢nost, zdruzenie alebo iny subjekt, ktory
priamo alebo nepriamo kontroluje, je kontrolovany alebo
je pod spolo¢nou kontrolou spolu so Zmluvnou stranou,
¢i uz v suCasnosti alebo pocas trvania Zmluvy. Vyraz
.kontrola“ (vratane odvodenych vyrazov a slovnych
spojeni ako ,kontrolovany/a“ a ,pod spolo¢nou
kontrolou“) oznacuje schopnost vykonavat rozhodujuci
vplyv nad c&innostami a/alebo riadenim, ¢&i uz
prostrednictvom hlasovacich prav, na zaklade zmluvy
alebo inak.

¢) Predavajuci a Kupujuci su dalej jednotlivo oznacovani
ako ,Zmluvna strana“ aspolocne ako ,Zmluvné
strany*“.

d) ,Tovar‘ oznaCuje pre ucely tychto Podmienok
akykolvek hmotny a nehmotny tovar a akékolvek plnenie
(prace, sluzby ainé), ktoré dodava a poskytuje
Predavajuci, jeho Pridruzené spoloCnosti alebo
subdodavatelia.

2. Uzavretie a obsah Zmluvy

Cenové ponuky, cenniky a ponuky Predavajuceho su
nezavazné. Zavazna zmluva vznika v momente, kedy
Predavajuci pisomne alebo elektronicky potvrdi
objednavku, alebo v pripade absencie potvrdenia
v momente dodania alebo poskytnutia plnenia zo strany
Predavajuceho. Tieto Podmienky spolu s potvrdenim
objednavky Predavajuceho, alebo v pripade absencie
potvrdenia, spolu s dodanim alebo poskytnutim plnenia
predstavuju celd dohodu (spolo¢ne ako ,Zmluva®)
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order confirmation and respond in writing in case of any
incorrectness immediately upon receipt.

3. Affiliates and Subcontractors

Seller is entitled, at its discretion, to deliver or perform
entirely or partly:

a) through its Affiliates, which shall act in their own na-
me and shall be solely liable to the Buyer for correct exe-
cution of the Agreement according to these Terms,
and/or

b) through third-party subcontractors.

4. Price and Payment

a) The price payable by Buyer shall be the price set forth
in Seller's order confirmation or invoice. Unless other-
wise defined therein or agreed between the Parties in
writing, the price is payable in the currency of the country
in which Seller is domiciled, and shall be exclusive of
any taxes, duties or other levies, which shall be borne by
Buyer.

b) Seller reserves the right, at any time before delivery
or performance, to increase the price based on any
factors beyond the Seller’s control (such as foreign ex-
change fluctuations, currency regulations, increases in
freight costs or duties, increase in the costs of labour,
materials, energy, or other costs of manufacture, or
changes to delivery dates, quantities or specifications
requested by Buyer and accepted by Seller).

c) The prices are FCA at the domicile of Seller, in ac-
cordance with the ICC-Incoterms 2020, unless otherwi-
se defined in Seller’'s order confirmation or agreed be-
tween the Parties in writing.

d) The payment term is 30 days upon the invoice date,
unless otherwise defined in the corresponding order
confirmation or the invoice. The Seller reserves the right
to request full or partial prepayment, e.g. before delivery,
performance, production start, shipping, etc.

e) No amounts due and payable may be withheld or set
off against any type of counterclaims.

f) In case of failure to comply with payment terms

Zmluvnych stran. Kupujuci je povinny skontrolovat
potvrdenie objednavky Predavajucim av pripade
akychkolvek nezrovnalosti bez me8kania po jeho prijati
na potvrdenie pisomne odpovedat.

3. Pridruzené spoloc¢nosti a subdodavatelia

Predavajuci je opravneny podla svojho vlastného
uvazenia dodat alebo poskytnut plnenie v plnom
rozsahu alebo €iastoCne:

a) prostrednictvom svojej Pridruzenej spolo¢nosti, ktora
kona vo svojom vlastnom mene a voci Kupujucemu
vyluéne zodpoveda za spravne uzavretie Zmluvy
v zmysle tychto Podmienok, a/alebo

b) prostrednictvom
subdodavatelom.

tretej strany, ktora je jeho

4. Cena a platobné podmienky

a) Cena splatna zo strany Kupujuceho bude zodpovedat
cene uvedenej v potvrdeni objednavky alebo cene na
fakture, ktoru vystavil Predavajuci. Pokial potvrdenie
alebo faktura neuvadzaju inak alebo pokial sa Zmluvné
strany pisomne nedohodli inak, cena je splatna v mene
krajiny, kde ma Predavajuci sidlo, aje uvedena bez
prislusnych dani, cla a inych poplatkov, ktoré ma znasat
Kupujuci.

b) Predavajuci si vyhradzuje pravo kedykolvek pred do-
danim alebo poskytnutim plnenia zvySit cenu v pripade,
Ze sa vyskytnu okolnosti, ktoré nemdze Predavajuci
ovplyvnit (ako napr. zmeny vymenného kurzu, menové
predpisy, zvySenie preprepravnych nakladov a ciel, zvy-
Senie mzdovych nakladov, ceny materialov, energii alebo
vyrobnych nakladov, pripadne zmeny dodacich lehét,
mnozstiev alebo 3pecifikacii vyZiadanych Kupujucim
a schvalenych Predavajucim).

c) Ceny su uvadzané ako FCA (vyplatené dopravcovi)
v mieste sidla Predavajuceho, v sulade s ICC-Incoterms
2020, pokial nie je inak uvedené v potvrdeni objednavky
Predavajuceho alebo pokial sa Zmluvné strany pisomne
nedohodli inak.

d) Splatnost’ faktur je 30 dni odo dfa ich vystavenia,
pokial nie je uvedené inak v prislushom potvrdeni
objednavky alebo vo fakture. Predavajuci si vyhradzuje
pravo poziadat o pInu alebo Ciasto¢nu zalohovu platbu,
napr. pred dodavkou, poskytnutim plnenia, zacatim
vyroby, prepravou atd.

e) Zrazenie pripadne zapocet akychkolvek splatnych
Ciastok voc&i akémukolvek protinaroku nie je povoleny.

f) V pripade nesplnenia platobnych podmienok
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(i) Buyer is automatically in delay and is obliged to pay
interest on arrears of zero point zero three (0.03) percent
per day on the corresponding outstanding, and

(i) Seller and any of its Affiliates is entitled to stop
and/or request prepayment for pending deliveries to
Buyer and any of its Affiliates.

This applies immediately and without notice of Seller.

5. Benefits and Risks

Subject to Clause 6 below, the benefits and risks shall
pass to Buyer upon the earliest of a) Seller’s notification
that the Goods are ready for dispatch or b) the delivery
of the Goods in accordance with the agreed delivery
terms or c¢) the delivery of the Goods to the consignment
stock at Buyer’s plant, if applicable.

6. Retention of Title

a) To the extent permitted under the law of the country
to which the Goods are delivered, Seller shall retain be-
nefit and title to the Goods until Buyer has paid the price
in full. If such law does not permit retention of title but
permits Seller to retain other rights to the Goods, Seller
shall be entitled to exercise all rights of this kind.

b) Buyer undertakes to assist Seller in connection with
all measures for purposes of securing credit for the
Goods and, in particular, to enter into corresponding
supplemental agreements, if necessary. Buyer authori-
zes Seller to have the entry or priority note regarding the
retention of title registered in public registries and the li-
ke. Buyer further agrees to keep the Goods in good sto-
rage and repair and to insure them against loss or da-
mage until the purchase price has been paid in full.

7. Deliveries

a) Seller will exercise its reasonable efforts to adhere to
agreed delivery dates, subject to the reservation of itself
obtaining deliveries and transport contractors’ services
being provided in due time, but does not accept any bin-
ding obligation in regard to proposed or agreed delivery
dates or leadtimes. Circumstances beyond Seller’s con-
trol that render timely delivery impossible or lead to in-
creased cost shall entitle Seller, at its option, to postpo-
ne delivery, to make partial delivery or to withdraw from
the Agreement, in whole or in part. Partial delivery is re-
served also in case of absence of such reasons.

(i) je Kupujuci automaticky v omeSkani aje povinny
zaplatit urok z omes$kania vo vyske 0,03 % denne
z diznej Ciastky za kazdy defi omesSkania, a

(i) Predavajuci  a ktorakolvek jeho  Pridruzena
spolo¢nost je opravnena pozastavit a/alebo pozadovat
zalohovu platbu za eSte neuskutoénené dodavky
Kupujucemu a jeho Pridruzenym spolo¢nostiam.

Uvedené plati okamzite a bez potreby oznamenia zo
strany Predavajuceho.

5. Benefity a rizika

V sulade s Clankom 6 nizSie prechadzaju benefity
arizikd na Kupujuceho momentom a) oznamenia
Predavajuceho, ze Tovar je pripraveny na odoslanie,
alebo b) dodanim Tovaru v sulade s dohodnutymi
dodacimi podmienkami, pripadne c¢) dodanim Tovaru do
konsignacného skladu v zavode Kupujuceho, podla
toho ¢o z uvedeného nastane skér.

6. Vyhrada vlastnictva

a) Pokial to zakony krajiny, kam je Tovar dodavany
povoluju, zostava Tovar vo vlastnictve Predavajuceho az
do momentu ked Kupujuci zaplati cenu za Tovar v plnej
vyske. V pripade, Ze prislusné zakony vyhradu
vlastnictva neumoziuju, ale umozfuju Predavajucemu
ponechat si iné prava k Tovaru, Predavajuci je
opravneny vykonavat vSetky takéto prava.

b) Kupujuci sa zavazuje poskytndt Predavajucemu
sucinnost’ v suvislosti so v8etkymi opatreniami na
zabezpeCenie jeho naroku k Tovaru, predovSetkym
uzavriet prislusné dodatocné zmluvy, pokial su potrebné.
Kupujuci splnomochiuje Predavajuceho na zapisanie
vyhrady vlastnictva pripadne prioritného prava k Tovaru
do verejnych registrov a podobne. Kupujuci sa dalej
zavazuje, ze bude Tovar riadne uchovavat a opravovat
ho a ze ho necha poistit proti strate alebo poSkodeniu
az momentu, kedy bude kupna cena vyplatena v pinej
vyske.

7. Dodanie

a) Predavajuci vynalozi primerané Usilie na to, aby
dodrzal dohodnuté dodacie lehoty, svyhradou, Ze
Predavajucemu samému budu v€as vykonané dodavky
a poskytnuté sluzby prepravcov, priCom neprijima ziaden
zavazok vzhlfadom na navrhnuté alebo dohodnuté
dodacie lehoty pripadne lehoty potrebné na realizaciu.
Okolnosti  mimo  kontroly  Predavajuceho, ktoré
znemozfuju v€asné dodanie alebo spbsobuju zvySenie
nakladov opravruju Predavajuceho, aby podrfa svojho
vlastného uvazenia termin dodania posunul, vykonal
Ciasto¢nu dodavku alebo od Zmluvy odstupil, €i uz vcelku
alebo Ciasto¢ne. Predavajuci si vyhradzuje pravo na



General Terms and Conditions of Sale / VSeobecné obchodné podmienky

Valid from: September 1, 2022 / platné of 1. septembra 2022

Omya s. r. 0., with registered seat at / so sidlom Karadzicova 8/A, 821 08 Bratislava — mestska ¢ast’ Nové Mesto,

I

Id. No. / ICO: 31 345 581, registered in / zapisana v: Bratislava | District Court / Okresny sud Bratislava I, Section /

Oddiel: Sro, File No. / VL. €.: 4631/B

b) All liability on the part of Seller for damages resulting
from delayed delivery, partial delivery or withdrawal from
the Agreement shall be excluded to the extent permitted
by law. In the event of liability of Seller, the liability shall
be limited to the costs of a replacement delivery of
Goods from Seller, minus delivery costs.

c) Seller reserves the right to deliver plus/minus 5% of
the quantity of Goods defined in the order confirmation.
The weight determined in connection with loading shall
be determinative for the calculation.

d) Cost for waiting time, demurrage, or the like due to
delayed acceptance / taking over of the Goods by Buyer
or persons acting on behalf of Buyer shall be invoiced to
and paid by Buyer.

8. Warranties

a) Seller warrants that, at the time of delivery, the Goods
(i) conform to the then current specifications, (ii) are ma-
nufactured, packaged and labeled in compliance with the
applicable laws at the place of manufacture and comply
with Slovak regulations, and (iii) are free from any legal
encumbrances.

b) ANY WARRANTY AND REPRESENTATION OF
ANY PERFORMANCE OF THE GOODS AND OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE IS EXCLUDED. ALL INFORMATION THAT
HAS BEEN OR MAY BE GIVEN TO BUYER (E.G. IN
PRODUCT INFORMATION, SAFETY DATA SHEETS,
OTHER ACCOMPANYING PRODUCT DOCUMEN-
TATIONS, COMMUNICATIONS AND RECOMMEN-
DATIONS) SHALL NOT BE CONSIDERED AS WAR-
RANTY OR REPRESENTATION OF SELLER. THE
EXPRESS REPRESENTATIONS SELLER MAKES TO
BUYER IN CLAUSE 8 a) ARE THE ONLY REPRE-
SENTATIONS SELLER MAKES. ANY OTHER WAR-
RANTIES AND REPRESENTATIONS, BE IT BY LAW,
EXPLICIT OR IMPLICIT, ARE TO THE EXTENT
POSSIBLE UNDER APPLICABLE LAW EXCLUDED.
BUYER IS RESPONSIBLE FOR CARRYING OUT AP-
PROPRIATE TESTING REGARDING THE SUITABILI-
TY OF THE GOODS OR WORKS OR SERVICES FOR
BUYER’S PARTICULAR PURPOSES AND PROCES-
SING CONDITIONS.

9. Buyer’s Claims

a) Claims shall be valid only if made substantiated indi-

CiastoCnu dodavku aj v pripade, ze sa takéto dovody
nevyskytnu.

b) VSetka zodpovednost Predavajuceho za Skody
vzniknuté v désledku omeSkania dodavky, CiastoCnej
dodavky alebo odstupenia od Zmluvy sa vyluCuje
vrozsahu, vktorom to povoluje zakon. V pripade
zodpovednosti Predavajuceho sa tato obmedzuje na
naklady spojené s nahradnou dodavkou Tovaru zo
strany Predavajuceho, po odpocitani nakladov na
dodanie.

c) Predavajuci si vyhradzuje pravo dodat Tovar
vmnozstve definovanom v potvrdeni  objednavky
plus/minus 5 %. Vaha stanovena v suvislosti s nakladkou
bude pre vypocet urcujuca.

d) Naklady spojené s Cakacou dobou, stojné alebo
podobné naklady spdsobené oneskorenym prijatim /
prevzatim Tovaru zo strany Kupujuceho alebo oséb
konajucich v mene Kupujuceho budu vyuctované
Kupujucemu, ktory je ich povinny uhradit.

8. Zaruky

a) Predavajuci sa zarucuje, Ze v Case dodania Tovar (i)
spifia prislusné Specifikacie, (i) bol vyrobeny, zabaleny
aoznaCeny v sulade s prisluSnymi zakonmi platnymi
v mieste vyroby a spifia slovenské pravne predpisy, a (iii)
je prosty akychkolvek pravnych bremien.

b) AKAKOLVEK ZARUKA A VYHLASENIE TYKAJUCE
SA AKEHOKOLVEK VYKONU TOVARU A JEHO
PREDAJNOSTI ALEBO VHODNOSTI NA URCITY UCEL
SA TYMTO VYLUGUJE. VSETKY INFORMACIE,
KTORE BOLI POSKYTNUTE ALEBO MOZU BYT
POSKYTNUTE KUPUJUCEMU (NAPR. V RAMCI
INFORMACI O PRODUKTE, V KARTE
BEZPECNOSTNYCH UDAJOV, INEJ SPRIEVODNEJ
DOKUMENTACII K VYROBKU,  OZNAMENIACH
A ODPORUCGANIACH K VYROBKU) SA NEPOVAZUJU
ZA ZARUKU PRIPADNE VYHLASENIE
PREDAVAJUCEHO.  VYSLOVNE  VYHLASENIA,
KTORE PREDAVAJUCI POSKYTOL KUPUJUCEMU
V CLANKU 8 PiSM. a) SU JEDINYMI VYHLASENIAMI,
KTORE PREDAVAJUCI POSKYTUJE. AKEKOLVEK INE
ZARUKY AVYHLASENIA, CI UZ ZAKONNE,
VYSLOVNE ALEBO KONKLUDENTNE SU TYMTO
VYLUCENE V ROZSAHU, V KTOROM TO POVOLUJE
PRISLUSNY ZAKON. KUPUJUCI ZODPOVEDA ZA
VYKONANIE PRISLUSNEHO TESTOVANIA
VZHIADOM NA VHODNOST TOVARU ALEBO PRAC
ALEBO SLUZIEB NA PRISLUSNE  UCELY
A PODMIENKY SPRACOVANIA KUPUJUCEHO.

9. Reklamacie Kupujuceho

a) Reklamécie su platné iba v pripade, Ze boli vznesené

4
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cating the reasons in writing within three (3) working days
for dry Goods, twelve (12) working hours for wet Goods,
and three (3) working days for works, services or any other
‘Goods’ (as defined above), respectively, each from the ti-
me of delivery. In default of such timely notice, the corre-
sponding deliveries and/or performances shall be deemed
to have been accepted by Buyer.

b) Seller shall be entitled, at its discretion, to inspect or
have inspected the objected Goods at Buyer's premises,
and/or to require Buyer to send a sample of the objected
goods to Seller withing reasonable time.

c) Buyer shall keep the objected Goods separate from
other goods in their original condition and not use them.

d) No Claim for non-compliance with the represented
specifications or shortage in quantity of any individual de-
livery or for any other reason shall be valid after the
delivered Goods have been mixed with other goods or
used in the production process of Buyer or Buyer’s custo-
mers. For the purposes of these Terms, “Claims” means
any claims, demands, causes of action, legal actions, pro-
ceedings, judgments, awards, damages, losses, costs,
expenses, fines, penalties, litigation costs, reasonable at-
torney’s fees, regress claims and any other liability.

e) Subject to timely complaint and compliance with the
above provisions by Buyer, Seller, at its option, shall either
replace the nonconforming Goods with Goods that con-
form to the current specifications, or improve the Goods,
or reduce or refund the price. Buyer shall, upon Seller’s
instruction, return the nonconforming Goods to Seller in
their original condition or dispose them. It is understood
that this shall be Buyer’s sole Claim.

10. Limitation of Liability

UNLESS EXPLICITLY STATED IN THE AGREEMENT
OR UNLESS IT ARISES OHERWISE FROM A
MANDATORY PROVISION OF THE LAW, THE
LIABILITY OF THE SELLER SHALL BE RESTRICTED
ONLY TO CASES OF CULPABLE VIOLATIONS OF
OBLIGATIONS BY THE SELLER, ITS
REPRESENTATIVES AND ITS OFFICERS. LIABILITY
FOR INDIRECT DAMAGE (SUCH AS CLAIMS OF THE
BUYER'S CUSTOMERS FOR DAMAGES) AND LOSS
OF PROFIT ARE EXCLUDED IN ANY CASE.

opravnene, s uvedenim dévodov av pisomnej forme
v lehote 3 (tri) pracovné dni v pripade suchého Tovaru
a 12 (dvanast) pracovnych hodin v pripade mokrého
Tovaru a 3 (tri) pracovné dni v pripade prac, sluzieb alebo
iného Tovaru (ako je uvedené vysSie), pricom vsetky
lehoty zacinaju plynut v momente dodania. V pripade
nedodrzania uvedenych leh6t sa ma za to, Ze prislusné
dodavky a/alebo plnenia Kupujuci prijal.

b) Predavajuci je opravneny podla svojho viastného
uvazenia reklamovany Tovar skontrolovat alebo ho
nechat skontrolovat v priestoroch Kupujuceho a/alebo
pozadovat, aby Kupujuci zaslal vzorku reklamovaného
tovaru Predavajucemu v primeranom case.

¢) Kupujuci je povinny reklamovany Tovar drzat oddeleny
od ostatného tovaru v pdvodnom stave a je povinny ho
nepouzivat'.

d) Reklamacie vznesené v suvislosti s nesuladom
s deklarovanymi  Specifikaciami alebo nedostatkami
tykajucimi sa mnozstva prislusnej dodavky alebo z iného
dévodu nebudu zohladnené akonahle bol dodany Tovar
zmieSany s inymi tovarom alebo pouZity vo vyrobnom
procese Kupujuceho alebo zakaznikov Kupujuceho. Na
Ucely tychto Podmienok zahfha vyraz
.Reklamacie“ akékolvek naroky, poziadavky, zalobné
dévody, Zaloby, konania, rozsudky, rozhodnutia, Skody,
straty, naklady, vydavky, pokuty, postihy, sudne trovy,
primerané naklady na pravne zastupenie, regresné
naroky a iné zavazky.

e) Pod podmienkou vC€asného vznesenia reklamacie
a splnenia vySSie uvedenych ustanoveni zo strany
Kupujuceho je Predavajuci podla vlastného uvazZenia
povinny bud nahradit Tovar, ktory nespifia prislusné
$pecifikacie Tovarom, ktory ich spifia, alebo Tovar vylepsit
alebo znizit' jeho cenu alebo Ciastku jeho ceny vratit.
Kupujuci je povinny na zaklade pokynu Predavajuceho
Tovar nespifiajuci  prislusné  Specifikacie  vratit
Predavajucemu v pévodnom stave alebo ho zlikvidovat.
Ma sa za to, Ze vy3Sie uvedené je jediny narok
Kupujuceho.

10. Obmedzenie zodpovednosti

AK NIE JE V ZMLUVE VYSLOVNE UVEDENE ALEBO
AK ZKOGENTNEHO USTANOVENIA ZAKONA
NEVYPLYVA OPAK, OBMEDZUJE SA
ZODPOVEDNOST PREDAVAJUCEHO LEN NA
PRIPADY ZAVINENEHO PORUSENIA POVINNOSTI
ZO STRANY PREDAVAJUCEHO, JEHO ZASTUPCOV
AOSOB  KONAJUCICH  VJEHO  MENE.
ZODPOVEDNOST ZA NEPRIAMO VZNIKNUTE
SKODY (AKO NAPR. ZA NAROKY ZAKAZNIKOV
KUPUJUCEHO NA NAHRADU 3KODY) A ZA USLY
ZISK JE V KAZDOM PRIPADE VYLUGENA.
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11. Trademarks

In connection with further processing or other use of the
Goods (including transferring into another container, re-
packaging, mixing, etc.), the trademarks (including, in
particular, brand names, logos, etc.) are to be removed
from the delivered Goods. Any further use of such signs
shall be permissible only with the prior written consent
of owner of such signs.

12. Obligation to keep Records and to cooperate

(a) Buyer shall maintain complete and accurate records
of all quantities of product purchased and their use.

(b) If any governmental or other competent authority or
Seller issues a product withdrawal or recall or wants to
communicate an information to the market, Buyer shall
fully cooperate with Seller, in particular, upon and in ac-
cordance with Seller’s instruction, in:

(i) promptly contacting any third party users which Sel-
ler desires to be contacted, which have received the
Goods or processed products containing the Goods (he-
reafter the “Users”) from Buyer,

(i) promptly communicating to such Users any infor-
mation or instructions which Seller wishes to transmit,

(iii) obtaining the removal of all Goods or processed
products containing the Goods from Buyer’s inventory
and the inventory of Users, and/or to organize a recall,
and

(iv) disposing of removed Goods.

(c) Seller agrees to reimburse Buyer for all reasonable
direct out-of-pocket costs and expenses actually incurr-
ed as a result of removing of and disposing of Goods
delivered by Seller as requested by Seller. Seller dis-
claims any liability for Goods produced by third party
producers, Buyer's or third parties’ finished products or
work in process.

13. Confidentiality

Until the end of the term of the Agreement and for a sub-
sequent period of 5 (five) years, Buyer agrees to keep the
existence of the Agreement and any information supplied
to it by Seller under the Agreement and/or before the Ag-
reement is made (including, in particular, information re-
garding offers, pricing, financial information, market infor-
mation, customer data, data of employees, manufacturing
and technical information and know-how) confidential.

11. Ochranné znamky

V suvislosti s dalSim spracovanim alebo inym pouZitim
Tovaru (vratane jeho premiestnenia do inej nadoby,
prebalenia, mieSania apod.) je potrebné, aby boli
ochranné znamky (predovSetkym obchodné mena, loga
apod.) odstranené zdodaného Tovaru. Akékolvek
dalSie pouzitie takychto oznaceni je povolené iba na
zaklade predchadzajuceho pisomného  suhlasu
vlastnika prislusnych oznaceni.

12. Povinnost’ viest’ zaznamy a spolupracovat’

(a) Kupujuci je povinny viest Uplné a presné zaznamy
o vSetkych mnozZstvach zakupenych produktov a o ich
pouziti.

(b) V pripade ak Statny organ alebo iny kompetentny
organ alebo Predavajuci vyda oznamenie o stiahnuti
vyrobku ztrhu alebo zobehu, alebo chce trhu
komunikovat isté informacie, je Kupujuci povinny plne
spolupracovat s Predavajucim ato predovSetkym na
zaklade a v sulade s pokynmi Predavajuceho:

(i) bez meskania kontaktovat akékolvek tretie
strany/pouzivatelov, ktoré si Predavajuci Zzela
kontaktovat' a ktoré Tovar prijali alebo ktoré spracovali
produkty, ktoré obsahuju Tovar (dalej ,Pouzivatelia®)
od Kupujuceho,

(i) bez meSkania oznamit prislusShym Pouzivatelom
akékolvek informacie alebo pokyny, ktoré si Predavajuci
zela komunikovat),

(iii) zabezpecit odstranenie vSetkych Tovarov alebo
spracovanych vyrobkov obsahujucich Tovar z inventaru
Kupujuceho  ainventaru Pouzivatelov  a/alebo
zorganizovat stiahnutie predmetného tovaru z obehu, a

(iv) zlikvidovat odstraneny Tovar.

(c) Predavajuci sa zavazuje nahradit Kupujucemu
vSetky primerané hotovostné vydavky a naklady, ktoré

mu  preukazatefne vznikli v priamej suvislosti
s odstranenim a likvidaciou Tovaru dodaného
Predavajucim v zmysle pokynov Predavajuceho.

Predavajuci neprebera ziadnu zodpovednost za Tovar
vyrobeny tretou stranou, hotové alebo nedokoncené
vyrobky Kupujuceho alebo tretich stran.

13. Zachovavanie mic¢anlivosti

Kupujuci sa zavazuje pocas platnosti Zmluvy a5 (pat)
rokov po jej ukonéeni zachovavat mi€anlivost o existencii
samotnej Zmluvy a o akychkolvek informaciach, ktoré mu
poskytol Predavajuci na zaklade Zmluvy a/alebo pred
uzavretim Zmluvy (a to najma informacie tykajuce sa
ponuk, cien, finan¢né informacie, trhové informacie, udaje
o zadkaznikoch, udaje o zamestnancoch, vyrobné
a technické informacie a know-how).
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14. Force Majeure

a) Non-, bad-, or late-performance of Seller shall be ex-
cused to the extent that performance is rendered impos-
sible or prevented or hindered or is delayed by an event
of force majeure, governmental act, or change of circum-
stances beyond the control of Seller (e.g. war and war
like activities, revolution, terrorist act, strike, environ-
mental catastrophe, geological implications, epidemics,
pandemics, implementation of new economic restric-
tions/sanctions, economic collapse, collapse of curren-
cy, non-, bad-, or late-performance of Seller's own sup-
pliers, service providers and (sub-)contractors, explosi-
ons, fire, collapse of infrastructure, cyber incidents or at-
tacks, IT systems failure, shortfalls/shortages of any
kind, etc.). Seller shall (i) inform Buyer accordingly, and
(i) resume performance of its obligations under the
Agreement within reasonable time after such causes are
removed.

b) In case performance by Seller of any of its obligations
under the Agreement is rendered impossible by any of the
above events, the Parties agree to negotiate in good faith
their respective affected obligations.

15. Miscellaneous

a) Assignment. Except as per Clause 3 above, neither
Party shall have the right, without the prior written consent
of the other Party, to assign, transfer or dispose of, in who-
le or in part, its respective rights, claims and obligations
under the Agreement.

b) Modifications and Amendments. Any modifications
and/or amendments of the Agreement, including of this
Clause, shall be valid only if made in writing and signed by
both Parties, whereas the signed documents can be ex-
changed physically or electronically.

c) Severability. Should any provision of the Agreement
be held unenforceable or in conflict with the applicable
laws, then the invalid or unenforceable provision shall be
replaced with a provision which accomplishes, to the ex-
tent possible, the original business purpose of such provi-
sion in a valid and enforceable manner, and the remainder
of the Agreement shall remain binding upon the Parties.
This Clause shall apply by way of analogy if the Agree-
ment is incomplete.

d) Compliance with laws and Trade Control. Buyer un-
dertakes that in connection with the use of the Goods
(including end use thereof) and the performance of the
Agreement, Buyer and those under its control shall com-
ply at all times with all applicable laws, rules and regula-
tions of all relevant jurisdictions, including those relating
to product safety laws and to the export or import of

14. Vyssia moc

a) Neplnenie, chybné alebo oneskorené pinenie zo
strany Predavajuceho je ospravedinené v pripade, ze
plnenie nie je mozné alebo je neuskutoCnitelné alebo sa
oneskorilo v dbsledku udalosti vy$8ej moci, opatreni
Statneho organu alebo zmeny okolnosti, ktoré nemdze
Predavajuci ovplyvnit (napr. vojna a vojnové operacie,
revolUcia, teroristicky utok, Strajk, prirodna katastrofa,
zmena geologickych podmienok, epidémia, pandémia,
zavedenie novych ekonomickych obmedzeni/sankcii,
kolaps ekonomiky, menovy kolaps, neplnenie, chybné
alebo oneskorené plnenie viastnych dodavatelov
Predavajuceho, poskytovatelov sluzieb a
(sub)dodavatelov sluzieb, vybuch, poziar, kolaps
infrastruktuary, kyber incident alebo utok, porucha IT
systémov, vypadky/nedostatok akéhokolvek druhu
apod.). Predavajuci je povinnny (i) informovat
Kupujuceho o uvedenom a (ii) obnovit plnenie svojich
povinnosti podla Zmluvy v primeranom ¢ase potom ako
prislusné dévody pominuli.

b) V pripade, Ze plnenie povinnosti Predavajiuceho zo
Zmluvy nie je mozné v dosledku niektorého z vysSie
uvedenych dévodov, Zmluvné strany sa zavazuju rokovat
v dobrej viere o svojich povinnostiach, ktoré su uvedenym
ovplyvnené.

15. Rozne

a) Postupenie. S vynimkou ako je uvedené v Clanku 3
vy&Sie, nie je Ziadna zo Zmluvnych stran opravnena bez
predchadzajuceho pisomného suhlasu druhej Zmluvnej
strany postupit, previest alebo inak scudzit, & uz celkom
alebo scasti, svoje prava, naroky a povinnosti zo Zmluvy.

b) Upravy a zmeny. Akékolvek Upravy a/alebo zmeny
v Zmluve, vratane tohto ¢lanku, su platné iba pokial su
v pisomnej forme a podpisané oboma Zmluvnymi
stranami, pricom podpisané dokumenty si Zmluvné strany
mé&zu vymenit fyzicky alebo elektronicky.

c) Oddelitelnost’. V pripade, Zze niektoré z ustanoveni
Zmluvy sa stane nevymahatefnym alebo je v rozpore
s prislusSnymi  zakonmi, bude neplatné alebo
nevymahatelné ustanovenie nahradené ustanovenim,
ktoré sa €o najviac priblizuje zamyslanému ucelu, pricom
ostatné ustanovenia Zmluvy zostavaju nadalej zavazné
pre Zmluvné strany. Ustanovenia tohto Clanku sa
analogicky vztahuju aj v pripade neuplnosti Zmluvy.

d) Dodrziavanie zakonov a kontrola obchodovania.
Kupujuci sa zavazuje, ze v suvislosti s pouzivanim
Tovaru (vratane jeho koneCného pouZitia) a plnenim
Zmluvy bude Kupujuci a tieZ osoby, ktoré kontroluje,
vzdy dodrziavat vSetky zakony, pravidla a predpisy
platné vo vSetkych prisluSsnych krajinach, vratane
zakonov, ktoré upravuju bezpecnost vyrobkov a vyvoz



General Terms and Conditions of Sale / VSeobecné obchodné podmienky

Valid from: September 1, 2022 / platné of 1. septembra 2022

Omya s. r. 0., with registered seat at / so sidlom Karadzicova 8/A, 821 08 Bratislava — mestska ¢ast’ Nové Mesto,

I

Id. No. / ICO: 31 345 581, registered in / zapisana v: Bratislava | District Court / Okresny sud Bratislava I, Section /

Oddiel: Sro, File No. / VL. €.: 4631/B

goods including economic sanctions or embargos impo-
sed by the United Nations and other international and
national bodies (hereafter collectively the “Regulati-
ons”). Seller is relieved from its supply/performance ob-
ligations in case these would constitute an infringement
of such Regulations.

16. Applicable Law and Jurisdiction

a) These Terms and the entire business relationship
between Seller and Buyer shall be subject to the appli-
cable law at the domicile of Seller, giving no effect to the
conflict of law provisions and the UN Convention on
Contracts for the International Sale of Goods (CISG).

b) The competent court at the domicile of Seller shall
have exclusive jurisdiction, except that Seller has the
right to initiate legal proceedings concerning outstanding
payments before the competent court at the domicile of
Buyer.

17. Prevailing Language

In case of discrepancies between the two languages
used in this document, the Slovak language shall pre-
vail.

* % %

a dovoz tovarov a tiez ekonomickych sankcii alebo
embarg uvalenych Organizaciou Spojenych narodov
a inymi medzinarodnymi a narodnymi institiciami (dalej
spolo¢ne ako ,Nariadenia“). Predavajuci je oslobodeny
od povinnosti v oblasti dodavok/plnenia v pripade, ak by
tieto boli v rozpore s Nariadeniami.

16. Prislusné pravo a sudna prislusnost’

a) Tieto Podmienky acely obchodny vztah medzi
Predavajucim a Kupujucim sa riadia prislusnym pravom
platnym v mieste sidla Predavajuceho, s vylu¢enim
koliznych noriem aDohovoru OSN o0 zmluvach
a medzinarodnej kupe tovaru (CISG).

b) V pripade sporov je vyluéne prisluSnym sud v mieste
sidla Predavajuceho, pricom Predavajuci je opravneny
iniciovat’ sudne konanie vo veci nezaplatenych Ciastok na
sude v mieste sidla Kupujuceho.

17. Jazyk

V pripade rozporov medzi dvoma jazykovymi verziami
pouzitymi v tomto dokumente je rozhodujuca slovenska
verzia.

* % %



